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cumulative dividends out of capital surplus and the amount by which
such dividend reduces capital surplus.
SECTION 5.17. Corporation's Purchase and Disposition of its
Own Shares.
(a) A corporation may acquire its own shares (1) by gift, be-
quest, merger, consolidation, distribution of the assets of another
-corporation, or exchange of its shares, and (2) by purchase, as pro-
vided in this section; and it may hold, own, pledge, transfer, or other-
wise dispose of such shares.
(b) A corporation shall purchase its own shares only out of un-
reserved and unrestricted earned surplus available therefor. If au-
thorized by the articles of incorporation, or by the affirmative vote
of two-thirds of the shares of each class regardless of limitations or
restrictions in the articles on the voting rights of such shares, a
corporation may also purchase its own shares to the extent of un-
reserved and unrestricted capital surplus available.
(c) Upon purchase of its shares, the corporation's earned or cap-
ital surplus, as the case may be, shall be reduced by the cost of such
shares. Upon sale or other disposition for a consideration, the full
consideration received for such shares shall be capital surplus, but if
the shares were purchased out of earned surplus the corporation may
elect to restore to earned surplus all or part of the amount by which
arned surplus was reduced at the time of purchase. Surplus created
upon retirement or cancellation of shares reacquired by the corpora-
tion, whether by purchase or otherwise, shall be capital surplus.
Stated capital shall not be changed by retention of reacquired shares
as treasury shares nor by their subsequent distribution to share-
holders nor disposition for a consideration.
(d) Notwithstanding the limitations of subsection (b), the di-
rectors of a corporation may authorize the purchase of its own
shares for the following purposes:
(1) To eliminate fractional shares or to avoid their issuance;
(2) To collect, release, or compromise in good faith a debt,
claim, or controversy;
(3) To satisfy claims of dissenting shareholders who are en-
titled to payment of the fair cash value of their shares under
Section 6.27 (Right of Dissenting Shareholders to Payment for
Shares) ;
(4) Subject to the other provisions of this Act, to effect the
retirement of its redeemable shares by redemption or by pur-
chase.


